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Pursuant to Section 16-111(g) of the Illinois Public Utilities Act (“Act”), 220 ILCS
5/16-111(g), Union Electric Company d/b/a Ameren UE (“AmerenUE”) hereby gives the
Commission notice of AmerenUE’s intent to transfer all of its Illinois distribution assets and all
[1linois transmission assets other than associated with AmerenUE’s Venice, Illinois generating
plant (“T&D Assets”) and associated liabilities and its Illinois retail electric business, to an
affiliate, Central [llinois Public Service Company d/b/a Ameren CIPS (“AmerenCIPS”).
{AmerenUE and AmerenCIPS shall be referred to jointly as the “Ameren Companies™.)
Concurrently with this Notice, AmerenUE and AmerenCIPS are filing a petition requesting that
the Commission authorize AmerenUE to transfer its Illinois retail gas assets and associated

Habilities and business to AmerenCIPS.

INTRODUCTION

The principal purposes of the transfers of the electric and gas properties and businesses
relate to the restructuring of the Illinois operations of the Ameren Corporation ("Ameren"), the
parent of both AmerenUE and AmerenCIPS. Ameren is a registered holding company subject to
regulation by the Securities and Exéhange Commission under the Public Utility Holding
Company Act of 1935 (“PUHCA”). AmerenUE provides retail electric and gas service to the
public in that portion of the St. Louis metropolitan area located in the State of Illinois (“Metro
Fast™). AmerenUE also provides retail electric and gas service in the State of Missour.
AmerenCIPS provides electric and gas service in the State of Illinois.

Ameren previously restructured AmerenCIPS' operations by means of a sale of all of

AmerenCIPS' generating assets to an affiliate and by having a separate affiliate assume all of

AmerenCIPS' marketing responsibilities, AmerenCIPS now operates as a pure "wires" business.




Ameren now seeks to: i) separate all Illinois regulated utility operations from the electric
generation and marketing functions; and ii) consolidate ali of Ameren's Illinois regulated
operations in a single entity, AmerenCIPS. Upon the transfer of AmerenUE’s retail electric and
gas assets and businesses in Illinois, AmerenCIPS will succeed to AmerenUE’s retail utility
operations, and will provide the retail electric and gas services currently provided by AmerenUE
pursuant to the tariffs currently in effect for AmerenUE. For its part, AmerenUE will cease to
operate as a public utility in this State.

AmerenUE will transfer its T&D Assets and liabilities, as well as its gas assets and
liabilities, to AmerenCIPS by two means: i) approximately half will be transferred in the form of
a dividend; and ii) approximately half will be transferred in exchange for a promissory note in
the amount of approximately $51 million. These two components will be referred to jointly as
the "Transfer". “AmerenUE will retain ownership of the Venice generating plant.

The Transfer will not adversely affect either the reliability of electric service provided to
Metro East retail electric customers or the rates that those customers are charged during the
mandatory transition period under the Illinois Customer Choice Law and Rate Relief Law of
1997 (“Customer Choice Law™). 220 ILCS 5/16-111(g) (1999). AmerenCIPS will obtain the
generating supply necessary to serve the Metro East electric load under AmerenCIPS' existing
power supply agreement ("PSA") with Ameren Energy Marketing Company ("TAEMC") After
the Transfer, Metro East electric customers will continue to pay the rates they are currently
charged under AmerenUE’s retail tariffs, through at least December 31, 2004, when the retail

rate freeze expires, and until such time as the Commission approves a change in those rates.




THE TRANSFER IS CONSISTENT WITH MARKET RESTRUCTURING

The Customer Choice Law implemented a comprehensive restructuring of the electric
industry in Illinois. The restructuring package includes mandatory rate cuts for residential
consumers and phases in the opportunity for all consumers to choose their electric supplier.
Other parts of the package provide utilities the opportunity to quickly and efficiently restructure,
reorganize and transfer assets in order to adjust to the competitive market. The proposal to
transfer AmerenlUE’s T&D Assets and associated liabilities to AmerenCIPS, and thereby
separate the Metro East delivery operations from generation and marketing, is fully authorized
and, indeed, encouraged by the Customer Choice Law, as well as by previous statements and
actions of the Commission.

The Commission and others in the state have expresséd the belief that competition would
be enhanced where competitive generation and related marketing functions were physically or
functionally separated from the utility transmission and distribution system. For example, in the
Commission’s ‘Report to the Senate President: Analysis of Electric Restructuring with
Particular Emphasis on S. B. 55,” dated August 15, 1997, the Commission observed that spin-off
of generation assets would be one manner in which to address market power concerns. (Id., pp.
9-14). Likewise, in its Order implementing affiliate transaction rules, the Commission noted its
preference that the unregulated generation and marketing function be separated from the utility

transmission and distribution functions. (Order, Rulemaking on Non-Discrimination in Affiliate

Transactions for Electric Utilities, Docket Nos. 98-0013 and 98-0035 cons.) (September 14,
1998, pp. 8-9).

The pace of change and restructuring in the Illinois energy market has greatly
accelerated. In addition to approving the transfer of AmerenCIPS’ generating assets to Ameren

Energy Generating Company {"Ameren Generating”), the Commission also has approved the



sale or transfer of Illinois Power's generating assets to an affiliate; tﬂe sale of IP's Clinton unit to
an unaffiliated entity; the sale of Commonwealth Edison's fossil plants to Edison Mission
Energy; and the transfer of ComEd’s nuclear units to an affiliated generating company.

As demonstrated herein, and as shown in the accompanying data, the Transfer will not
threaten the provision of safe and reliable electric service within Metro East, nor will it cause the
Metro East customers to be subject to a request for a rate increase in Metro East pursuant to the
provisions of Section 16-111(d) of the Act. Accordingly, the requirements established by Illinois
law necessary to transfer the assets in question have been fully satisfied and the Transfer should

be approved without the need for a hearing.

STATUTORY BASIS FOR NOTICE

Section 16-111(g) provides, in relevant part, that:

During the mandatory transition period, an electric utility may,
without obtaining any approval of the Commission other than that
provided for in this subsection and notwithstanding any other
provision of this Act or any rule or regulation of the Commission
that would require such approval:

sell, assign, lease or otherwise transfer assets to an affiliated. . .
entity, and as part of such transaction enter into service
agreements, power purchase agreements, or other agreements with
the transferee; provided, however, that the prices, terms and
conditions of any power purchase agreement must be approved or
allowed into effect by the [FERC]. . ..

DESCRIPTION OF THE PARTIES TO THE PROPOSED TRANSFER

AmerenUE. AmerenUE is a subsidiary of Ameren. AmerenUE provides electric service
to over | million customers and gas service to 130,000 customers in Missouri and Illinois.

AmerenUE has approximately 62,000 electric and 18,000 gas customers in Illinois; its principal

service area 1s in Missouri.




AmerenCIPS. AmerenCIPS also is a subsidiary of Ameren. AmerenCIPS provides
electric service to approximately 320,000 customers and gas service to apptoximately 170,000
customers, all in the State of [llinois. AmerenCIPS’ principal source of supply of electric power
and energy is the PSA that it has with AEMC.

AEMC. AEMC is a wholly-owned subsidiary of Ameren Energy Resources Company
("Resources"), which is a first-tier subsidiary of Ameren. AEMC markets power and energy at
wholesale as a power marketer and at retail as an alternative retail electric supplier (“ARES”) in
Illinois. AEMC obtains power and energy from Ameren Generating at wholesale under a
contract approved by the FERC, and supplies power and energy to AmerenCIPS and other
customers at wholesale and retail. AEMC also assumed AmerenCIPS’ energy entitlement under
its power supply agreement with Electric Energy Inc.

Ameren Generating. Ameren Generating is also a wholly-owned subsidiary of
Resources. Ameren Generating acquired, with the Commission's approval, all of the generating
capacity of AmerenCIPS. Ameren Generating has also acquired, and is in the process of
acquiring, additional regional generating resources. Ameren Generating supplies AEMC with

AEMC's full requirements (including the AmerenCIPS load) under a power supply agreement.

DESCRIPTION OF THE PROPOSED TRANSFER

Assets and Obligations to be Transferred

AmerenUE will transfer the T&D Assets, and its retail electric business, including its
various certificates, franchises and licenses authorizing it to provide retail electric service in
Illinois, to AmerenCIPS. The transmission facilities will continue to be managed by its affiliate,

Ameren Services Company. AmerenUE will also assign various obligations to AmerenCIPS,

including all of the maintenance and labor agreements (as applicable), as those agreements exist




. as of the Transfer Date, and any other similar agreements that exist as of the Transfer Date. The
specific assets and obligations to be transferred are described in the Asset Transfer Agreement
that accompanies this Notice as Appendix A, and are set further in the proposed accounting
entries included at Appendix C.

Mechanics of the Transfer

The transfer of the combined electric and gas assets is planned to be accomplished in the

following manner:

1. AmerenUE will transfer approximately 50% of the combined assets net of
liabilities to AmerenCIPS in exchange for a promissory note in an amount equal
to approximately 50 percent of the total net book value, estimated to be

approximately $51 million.

. 2. AmerenUE will hold the note and receive payments including interest from
AmerenCIPS.
3. AmerenUE also will declare an "in kind" dividend to Ameren equal to the

remaining balance (approximately 50 percent) of the net book value of the

combined assets net of liabilities, estimated to be approximately $51 million.

4, Ameren will then transfer the dividended assets and liabilities to AmerenCIPS as

a capital contribution.




Result of the Transfer

The effect of the various components of the transaction is that, as of the Transfer Date,
AmerenUE will no longer provide retail electric service in Illinois. AmerenCIPS will own all of
the T&D Assets that AmerenUE possesses as of the Transfer Date, and will supply the former

AmerenUE Illinois load pursuant to the existing AmerenCIPS-AEMC PSA.

DESCRIPTION OF SUPPLY AND SERVICE AGREEMENTS

As indicated above, there are two new and one existing agreement that will be involved

or affected in the transfer of AmerenUE’s retail electric business to AmerenCIPS.

AmerenUE/AmerenCIPS/Ameren Corporation Asset Transfer Agreement

Under this agreement, AmerenUE will transfer to AmerenCIPS the assets and liabilities

discussed herein. As noted, a copy of the form of this agreement is attached as Appendix A,

AmerenUE/AmerenCIPS Promissory Note
Under this note, AmerenCIPS will pay AmerenUE approximately 50% of the net book

value of the transferred assets. A copy of a form of promissory note is attached as Appendix B.

AmerenCIPS/AEMC PSA

As ﬂoted, this is the existing agreement under which AmerenCIPS would obtain power
and energy to serve the Metro East load. Until the PSA expires on December 31, 2004, AEMC
must provide AmerenCIPS with its full requirements (including planning and operating reserve
requirements and ancillary service generation products). Commencing January 1, 2005,
AmerenCIPS would obtam its full requirements from market sources. “Market sources” could
include AEMC, Ameren Generating or another affiliate, if any of these entities offered the most
economic source of power and energy. There should be ample capacity to supply Metro East’s

future needs at a reasonable, competitive cost.




Under the PSA, AmerenCIPS pays fixed demand and energy charges, based on
AmerenCIPS' actual usage, for bundled load. The effect of setting the demand and energy
charges for bundled service load requirements in this way is to insulate Metro East retail
customers from risk that those charges could escalate. Even if, for example, a unit were lost and
purchased power costs were to increase, or if maintenance or fuel costs were to increase for any
one of numerous reasons, the same, fixed demand and energy rates would apply.

Pricing for capacity and energy used to provide unbundled generation services differs.
AmerenCIPS (like AmerenUE), offers certain unbundled electric power products. Specifically,
AmerenCIPS offers a “Power Purchase Option” (“PPQO”") pursuant to Section 16-110 of the Act,
“Partial Requirements Power Service” (“PRPS”) pursuant to Section 16-104(f), and a *“No
Notice Power Service” (“NNPS”), which is a default service for customers who suddenly find
themselves without a supplier. Under the PPO, PRPS and NNPS tariffs, AmerenCIPS may
charge customers a “market value,” Under these tariffs, the market value would be established
in advance of the time that service is provided. Hence, there is a risk that the projected “market
value” could be inadequate to cover the actual cost of serving these customers. Under the PSA,
AEMC charges AmerenCIPS for power and energy supplied to serve these customers an amount
equal to the charge that AmerenCIPS charges these customers under the PPQ, PRPS and NNPS
tariffs. Accordingly, the effect of these sales on AmerenCIPS is revenue-neutral, and AEMC
assumes the risk that the “market value” charge is adequate to cover the cost of serving these
customers,

The PSA is subject to the jurisdiction of, and has been approved by, FERC.




SATISFACTION OF NOTICE REQUIREMENTS

Section 16-111(g) provides that an electric utility intending to transfer assets to an
affiliated entity and, as part of that transaction, enter into various agreements, must provide the
Commission with at least 30 days notice of the transaction, which must include certain
information. The information required under Section 16-111(g) is provided as follows:

(i) a complete statement of the entries that the
electric utility will make on its books and records of account to
implement the proposed transaction together with a
certification from an independent certified public accountant
that such entries are in accord with generally accepted
accounting principles

The statement of entries and required certification are attached as Appendices C and D,
respectively.

(ii)  a certification from the chief accounting officer
of the utility that the accounting entities are in accord with cost
allocation guidelines previously approved by the Commission
for AmerenUE and its affiliates

The required certification is attached hereto as Appendix E.

(iii)  a description of how the electric utility will use
the proceeds of any sale, assignment, lease or transfer to retire
debt or otherwise reduce or recover the cost of services

provided by such electric utility

There will be no gain on the transfer.

(iv)  alist of all federal approvals or approvals
required from departments and agencies of this State, other
than the Commission, that the electric utility has or will obtain
before implementing the transaction

The following approvals are required: i) from FERC, approval for the transfer of
jurisdictional (i.e., transmission) assets under Section 203 of the Federal Power Act; ii) from the

Missouri Public Service Commission, approval for a disposition of assets by a Missouri public

utility; and iii) from the SEC, approval under Sections 9(a)(1) and 12(b) of PUHCA.




(v)  anirrevocable commitment by the electric utility
that it will not, as a result of the transaction, impose any
stranded cost charges that it might otherwise be allowed to
charge retail customers under federal law or increase the
transition charges that it is otherwise entitled to collect under
Article XVI

AmerenUE and its successor service provider in Metro East, AmerenCIPS, irrevocably
commit that they will not as a result of the transaction, impose any stranded cost charges that
they might otherwise be allowed to charge retail customers under federal law or increase the
transition charges that they are otherwise entitled to collect under Article XVI.

{vi) elimination of electric fuel adjustment clause

AmerenUE eliminated the Metro East retail electric fuel clause on May 1, 1999
(vii}{A) and(B) a description of how service obligations
under the Act will be in a safe and reliable manner and

projected returns on equity through December 31, 2004, with
and without the proposed transfer

As discussed above, AmerenCIPS has a reliable source of supply in the PSA. Upon
termination of the PSA at the end of the mandatory transition period, AmerenCIPS will enter into
appropriate supply contracts in the wholesale market. Accordingly, AmerenCIPS will have full
access to all market power supply options.

Post-Transfer projected returns on equity, with and without the Transfer, are set forth in
Appendix F to this Notice. Those projections establish that there is no strong likelihcod that

AmerenCIPS' ratepayers would be subject to a request for an electric rate increase.

THE TRANSFER SHOULD BE APPROVED
Under Section 16-111(g), the Commission may reject the Transfer only if it finds that the
Transfer will render an electric utility unable to provide tariffed services in a safe and reliable

manner and/or that there is a “strong likelihood” that the proposed transaction will render an

10



electric utility being entitled to request an increase in its base rates during the mandatory
transition period pursuant to Section 16-111(d).

There is no basis on which to reject the Transfer. As explained above, after the
transaction, AmerenCIPS will provide safe and reliable utility service. The PSA, initially, and
later the wholesale market, will provide AmerenCIPS with a safe and reliable source of electric
supply. Moreover, the Transfer will not affect the operation of any transmission or distribution
plant, which will continue to be operated in the same manner, and with the same degree of safety
and reliability, as today.

Further, the projected returns on equity provided in Appendix F amply demonstrate that
there is very little risk that AmerenCIPS would be entitled to request a base rate increase under
Section 16-111(d). That subsection authorizes a utility to seek a base rate increase where it can
demonstrate that the two-year average of its return on equity is below the average of the monthly
yields of 30 year Treasury bonds for the same period. Treasury bond yields have averaged
approximately 5.79% for the two year period ending June, 2000. By contrast, and based on very
conservative assumptions, the lowest annual projected return on equity, with the transaction,
shown on Appendix F is significantly above that level.

As explained in the accompanying testimony of Mr. Craig Nelson, Vice President -
Corporate Planning of Ameren Services Company, if AmerenUE maintains the Metro East
operations, it would have to contract for additional capacity, and would be susceptible to
significant changes in market prices, an increase in the cost of fuel or operations, or a significant
loss of customer base that would lower returns significantly. However, as explained above, the
PSA guarantees that generation-related costs cannot increase before January 1, 2005, and are

frozen at their current level. Hence, there is very little risk - and certainly “no strong likelihood”
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- that Metro East customers would be subject to a rate increase during the transition period as a

result of the Transfer.

WHEREFORE, for all the reasons set forth herein, AmerenUE respectfully gives the

Commission notice of its intent to transfer its Iilinois electric transmission and distribution assets

and its Illinois retail electric business to AmerenCIPS and to enter into certain agreements in

connection therewith.

James J. Cook

Ameren Services Company
One Ameren Plaza

1901 Chouteau Avenue

P.O. Box 66149

St. Louis, Missouri 63166-6149
(314) 554-2237 (voice)

(314) 554-4014 (fax)
Jjcook@ameren.com

Christopher W. Flynn

Jones, Day, Reavis & Pogue
77 West Wacker

Suite 3500

Chicago, Illinois 60601-1692
(312) 782-3939 (voice)

(312) 782-8585 (fax)
cflynn@jonesday.com

By:
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Respectfully submitted,

Union Electric Company
d/b/a AmerenUE
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VERIFICATION
. Warner L. Baxter, Vice President of Union Electric Company, being first duly sworn,
states that he has read the foregoing Notice, that he is familiar with the statements therein, and

that the statements therein are true and correct to the best of his knowledge.

Warner L. Baxter

Subscribed and SW;Z;I
before me this 22§
of September, 2000.

o
ay

DERBY ANZALO&E

Notary Public - Nowry oez:l

STATECF MissouUR
St Louis County

. A 2
My Commission Expires. Aprit 18, 200




VERIFICATION

. Craig D, Nelson, Vice President of Central Illinois Public Service Company, being first
duly sworn, states that he has read the foregoing Notice, that he is familiar with the statements
therein, and that the statements therein are true and correct to the best of his knowledge.

Cﬁa,ig D. Nelson

Subscribed and sworn to
before me this day
of September, 2000.

DEBBY ANZALONE

Notary Public - Notary Seal

STATE OF MISSOURI
St. Louis County

. My Cemmission Expires: April 18, 2002
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ASSET TRANSFER AGREEMENT

THIS ASSET TRANSFER AGREEMENT (this "Agreement") dated as of ,
2000, by and among Union Electric Company d/b/a AmerenUE, a Missouri corporation
("Transferor™), Central Illinois Public Service Company d/b/a AmerenCIPS, an Illinois
corporation ("Transferece™), and Ameren Corporation, a Missouri corporation (“Parent”).

WITNESSETH:

WHEREAS, Parent owns 100% of the common stock of each of Transferor and
Transferee; and

WHEREAS, Transferor is a public utility company as defined in Section3-105 of
the Illinois Public Utilities Act (220 ILCS 5/3-105) and is a public utility as defined in
Section 386.020 of the Missouri Public Service Commission Law (§386.020 RSMo 1994) and
presently operates as a vertically integrated eleciric generation, transmission and distribution
company and as a natural gas distribution company in the States of Illinois and Missouri; and

WHEREAS, Transferor owns and operates electric transmission and distribution
facilitics and natural gas distribution facilities located in the State of 1llinois, which Facilities (as
hereinafter defined) are more fully described in Sections 1.1(c) and 1.1(d) hereof, for use in its
business of transmitting and distributing electricity and gas (the "Business"); and

WHEREAS, Transferor desires to transfer to (1) Parent, by way of an in kind
dividend, a portion of, and (2) to Transferee, the remaining portion of, substantially all of its
assets, properties, rights and interests that are used in or related to the Business that is conducted
at the Facilities and located in the State of Illinois; and

WHEREAS, Parent desires to contribute that portion of the Business and
Facilities received by it to Transferee and Transferee desires to accept from Parent and acquire
from Transferor, upon the terms and subject to the conditions hereinafter set forth, in the
aggregate substantially all of such assets, properties, rights and interests of Transferor that are
used 1 or related to the Business that is conducted at the Facilities; and

WHEREAS, Transferee desires to execute and deliver to Transferor a
subordinated promissory note in exchange for that portion of the Facilitics and Business
transferred directly to Transferee from Transferor.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
hereinafter contained and other good and valuable consideration had and received, Parent,
Transferee and Transferor, on the basis of, and in reliance upon, the representations, warranties,
covenants, obligations and agreements set forth in this Agreement, and upon the terms and
subject to the conditions contained herein, hercby agree as follows:




ARTICLE I. TRANSFER OF ASSETS

1.1 Identification of Assets. Immediately prior to the Closing (as defined in
Section 4.1), Transferor shall identify in reasonable detail all of the assets, properties, rights and
interests owned, used, occupied or held by or for the benefit of Transferor that are used in or
related to the operation of the Business at the Facilities, as the same are expected to exist as of
the Closing Date (as defined in Section4.1) and as shall be more fully described in a schedule to
be delivered by Transferor to Parent and Transferee or its authorized representatives at the
Closing (the "Schedule"), which Schedule shall specifically enumerate such assets, properties
and rights, including, without limitation, the following:

{a) Inventory. All inventory, including inventories of products, work-in-
process, finished goods, raw materials, natural gas storage, fuel stock, fuel supplies and parts,
which is located at the Facilities and used in the Business (collectively, "Inventory™);

(b) Fixed Assets. All tangible personal property, plant and equipment
including, without limitation, buildings, structures, substations, transmission lines, distribution
facilities, pipelines, fixtures, machinery and equipment, maintenance machinery and equipment,
vehicles and rolling stock, office furniture and office equipment, other furnishings, leasehold
improvements and construction-in-process, which is located at the Facilities and used in the
Business, including without limitation plant materials and operating supplies focated at the Alton
storeroom and truck stock recorded in Account (as defined in Section 12.11) 154 (collectively,
the "Fixed Assets");

(c) Real Property. (i) The real property rights and interests owned by
Transferor and used in or relating to the operation of the Business in the State of Hlinots, {(ii) any
easements, rights of way or other interests in real property necessary for the operation of the
Business in Tllinois, (iii) all buildings, structures, and leaschold improvements located at the
Facilities and all appurtenances relating thereto, and (iv) all fixtures, machinery, apparatus or
equipment affixed to said Facilities, including, without limitation, all of the electrical, heating,
plumbing, air conditioning, air compression and all other systems located on said premises, and
all other structures, fences and improvements (collectively, the "Real Property™);

(d) Leased Property. All rights and interests under the lease or license
agreements (the "Lease Agreements") that relate to the Business that is conducted in the State of
Ilinois (the premises subject to the Lease Agreements being hereinafter collectively referred to
as the "Leased Property" and the premises that comprise the Leased Property and the Real
Property being hereinafter collectively referred to as the "Facilities" or the "Property"”; provided,
however, that in no cvent shall "Facilities” or "Property” be deemed to include any rights or
interests outside the State of Illinois);

(c) Intellectual Property Rights. Any and all intellectual property owned or
possessed by Transferor and relating to the Business that is conducted at the Facilities including
without limitation, copyrights, trade secrets, trademarks and patents;

@ Business Records. All books and records that relate to the Business that is
conducted at the Facilities, including, without limitation, all files, invoices, forms, accounts,
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correspondence, production records, technical, accounting, manufacturing and procedural
manuals, employment records, studies, reports or summaries relating to any Environmental
Requirements (as defined in Section 5.1(¢)), and other books and records relating to the
operation of any of the Acquired Assets (as defined in this Section 1.1) or other assets or
properties associated with the Business that is conducted at the Facilities, and any confidential
information which has been reduced to writing or other tangible medium relating to or arising
out of the Business that is conducted at the Facilities (collectively, the "Business Records");

(g) Contracts. Subject to Sections 1.4(b) and 1.5, all rights, benefits and
interests of Transferor in and to all licenses, leases, contracts, agreements, commitments and
undertakings relating to the Business that is conducted at the Facilities {collectively, the
"Contracts");

(y Permits. All licenses, permits, approvals, variances, waivers or consents
(collectively, the "Permits"), to the extent transferable, issued by any foreign, United States, state
or local governmental entity or municipality or subdivision thereof or any authority, department,
commission, board, bureau, agency, court or instrumentality (collectively, "Governmental
Authorities") and used in or necessary to the operation of the Business that is conducted at the
Facilities;

6] Insurance. All rights, claims and benefits of Transferor in, to or under all
insurance policies maintained by Transferor for the Business that is conducted at the Facilities or
for the Acquired Assets;

() Rolling Stock and Vehicles. All vehicles and rolling stock used in the
Business that is conduced at the Facilities and that is included as part of Fixed Assets; and

(k) Petty Cash All petty cash maintained at the East St. Louts, Itlinois office
of Transferor (the "Petty Cash").

hH Accounts Receivable. All accounts receivable of Illinois electric and gas
customers recorded in Account 142 (the "Accounts Receivable™).

(m)  Uncollectible Accounts. The provision for uncollectible accounts
associated with the Accounts Receivable.

(n) Accrued Revenues. Accrued Illinois electric and gas revenues for services
not billed at the time of the transfer contemplated hereby, which are recorded in Account 173,

(0) Environmental Cleanup. Amounts collected for environmental cleanup
that are recorded in Account 186,

(p) Customer Deposits. Customer deposits related to Illinois electric
customers that are recorded in Account 235,

(@)  Miscellaneous. Except for the Retained Assets (as defined in Section 1.4),
all other assets, properties, rights and interests of Transferor otherwise employed in or related to
the operation of the Business at the Facilities, of every kind, nature and description, whether
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tangible or intangible, real, personal or mixed, located in the State of Ilinois, all of which are to
be transferred, conveyed, assigned, contributed and delivered to Transferee at the Closing
pursuant to this Agreement.

All of the assets, properties, rights and interests owned, used, occupied or held by or for the
benefit of the Transferor in the operation of the Business at the Facilities, which are to be
dividended, sold, transferred, conveyed, assigned and delivered by Transferor at the Closing as
contemplated herein, including without limitation, those described in clauses (a) through (q)
above, but excluding the Retained Assets, are referred to herein collectively as the "Acquired
Assets."

1.2 Dividend and Transfer of Assets. At the Closing, Transferor shall:

(a) transfer, convey, assign and deliver and pay to Parent by way of an in kind
dividend on its common stock, declared pursuant to a duly adopted resolution of its Board of
Directors, of that portion of the Acquired Assets designated on the Schedule as subject to such
dividend (the “Dividend Assets™); and

(by  transfer, convey, assign, contribute and deliver to Transferee that portion
of the Acquired Assets designated on the Schedule as subject to such transfer (the “Transferred
Assets”).

The Dividend Assets and the Transferred Assets shall, in the aggregate, consist of all the
Acquired Assets. The parties agree that the Dividend Assets will constitute a percentage, based
on book value, of all the Acquired Assets and the Transferred Assets will constitute all of the
remainder of the Acquired Assets. The percentage of Dividend Assets will be determined by
Parent immediately prior to the Closing.

1.3 Contribution of Assets. At the Closing, immediately after receipt of the Dividend
Assets pursuant to Transferor’s dividend referred to in Section 1.2 hereof, Parent shall transfer,
convey, assign, and deliver to Transferce by way of a contribution to capital all of the Dividend
Assets.

1.4 Retained Assets. Anything in Sections 1.1 through 1.3 to the contrary
notwithstanding, the following assets (collectively, the "Retained Assets") shall be retained by
Transferor, and neither Parent nor Transferee shall in any way be construed to have acquired (or
to be obligated to acquire) any interest whatsoever in any of the following, any of which may be
more particularly described on the Schedule:

(a) Designated Assets. Any of the assets, properties, rights and/or interests,
owned, used, occupied or held by or for the benefit of Transferor in the operation of the Business
(other than the operation of the Business at the Facilities); provided, however, that anything in
this Agreement to the contrary notwithstanding, the Retained Assets shall include the Venice
electric generating plant and associated electric transmission facilities;

(b)  Non-Assigned Contracts. All of the rights and interests, and all of the
liabilities and obligations, of Transferor in, under or pursuant to any license, lease, contract,
agreement, commitment or undertaking entered into in connection with, or otherwise relating to,
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the operation of the Business (other than the operation of the Business at the Facilities)
(collectively, the "Non-Assigned Contracts");

{c) Employee Plan Assets. The rights of Transferor or Parent under, and any
funds and property held in trust or any other funding vehicle pursuant to, any "employee benefit
plan" (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of
1974, as amended) or any other bonus, stock option, stock appreciation, stock purchase,
severance, termination, lay-off, leave of absence, disability, workers' compensation, pension,
profit sharing, retirement, vacation or holiday pay, insurance, deferred compensation or other
employee or welfare benefit plan, agreement or arrangement of Transferor or Parent applicable
to past, present or future employees employed in connection with the Business (collectively,
"Employee Plans");

() Corporate Records. Transferor's minute books, stock books, stock ledger
and corporate seal and all other books and records relating to the Business of the Transferor;

{c) This Agreement. All of Transferor's rights, claims and interests under this
Agreement and any agreement executed in connection herewith;

51} Third Party Actions. All of Transferor's rights, claims or causes of action
against third parties relating to the assets, properties, business or operations of the Business that
1s conducted at the Facilities to the extent such rights, claims or causes of action arise in
connection with the discharge by Transferor of the Retained Liabilities (as defined in
Section 2.2);

(2) Subsidiaries. The capital stock of any of Transferor's direct or indirect,
wholly or partially owned, subsidiaries and their respective assets, properties and businesses;

(h) Cash and Cash Equivalents. Except for the Petty Cash, any cash or cash
equivalent of, owned, or held by, Transferor;

i) Discontinued Operations. All assets, properties, rights and interests in,
under or to agreements, instruments or contracts relating to businesses, operations or assets that
immediately prior to the Closing have been (i) closed, wound up or otherwise terminated or (ii)
ceased to be held or used in connection with Transferor's businesses or operations, including the
Business that is conducted at the Facilities; and

)] Miscellaneous. Those other certain assets, properties, rights and interests
described on the Schedule.

1.5 Assignability and Consents.

(a) Required Congents. Transferor shall deliver to Parent and Transferee or
their authorized representatives, at or prior to the Closing, a list of (i} Acquired Assets, including
Contracts, Permits and Lease Agreements (but excluding leases of office equipment involving
futare payments of less than $500,000 in the aggregate), that are non-assignable or non-
transferable or cannot be subleased to Transferee without the consent of some other individual,
partnership, corporation, association, joint stock company, trust, joint venture, limited liability
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company or Governmental Authority (collectively, "Person") and (ii) approvals of Governmental
Authorities, including the Illinois Commerce Commission (the "ICC"), the Missouri Public
Service Commission, the Federal Energy Regulatory Commission, the Securities and Exchange
Commission and the Federal Communications Commission that are required for the
consummation of the transactions contemplated by this Agreement. Transferor has commenced
and shall continue to take, or cause to be taken by others, all necessary actions required to obtain
or satisfy, at the earliest practicable date, all consents, novations, approvals, authorizations,
requirements (including filing and registration requirements), waivers and agreements
("Consents") from any Persons necessary to authorize, approve or permit the full and complete
conveyance, assignment, sublease or transfer of the Acquired Assets, and to consummate and
make effective the transactions contemplated by this Agreement and to continue such efforts as
may be required after the Closing Date to facilitate the full and expeditious transfer of legal title,
or the sublease, as the case may be, of the Acquired Assets.

(b)  Nonassignable ltems. Anything in this Agreement to the contrary
notwithstanding, this Agreement shall not constitute an Agreement to sell, convey, assign,
sublease or transfer any Acquired Assets, including Contracts, Permits and Lease Agreements, if
an attempted conveyance, assignment, sublease or transfer thereof, without the Consent of
another party thereto or a Governmental Authority would constitute a breach of, or in any way
affect the rights of Transferor or Transferee with respect to such Acquired Asset ("Nonassignable
Items"). Transferor shall use its best efforts and Transferce shall cooperate in all reasonable
respects with Transferor to obtain and satisfy all Consents and to resolve all impracticalities of
conveyance, assignment, sublease or transfer necessary to convey to Transferee all
Nonassignable Items.

ARTICLE II. LIABILITIES

2.1 Assumption of Liabilitics. On the terms and subject to the conditions set forth in
this Agreement, Transferee shall assume, at the Closing and effective as of the Closing Date, and
shall thereafier pay, perform and discharge as and when due the following, and only the
following, liabilities and obligations of Transferor (collectively, the "Assumed Liabilities™):

{(a) Balance Sheet. All liabilities and obligations of Transferor as set forth on
the unaudited balance sheet (the "Balance Sheet") relating to the Business that is conducted at the
Facilities prepared by Transferor as of the Closing or other appropriate date determined by the
parties (the "Balance Sheet Date"), including without limitation any indebtedness to be assumed
by Transferee (the "Assumed Indebtedness"), less payments thereon or discharges thereof prior
to the Closing Date;

{b)  Trade Pavables. All liabilities and obligations of Transferor relating to the
Business that is conducted at the Facilities that constitute trade payables due to suppliers as
payment for Inventory included in the Acquired Assets and incurred by Transferor in the
ordinary and normal course of business at the Balance Sheet Date (in transactions in the ordinary
and normal course) and consistent with past practice and the representations, warranties,
covenants, obligations and agreements set forth in this Agreement;
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(c) Contracts. All liabilities and obligations of Transferor arising under the
terms of the Contracts other than contracts that constitute Non-Assigned Contracts but only to
the extent such liabilities and obligations arise or accrue after the Closing Date in the ordinary
and normal course and consistent with the representations, warranties, covenants, obligations and
agreements set forth in this Agreement; provided, however, that Transferee shall not assume or
be responsible for any such Habilities or obligations which arise from breaches thereof or
defaults thereunder by Transferor, all of which liabilities and obligations shall constitute
Retained Liabilities;

(d) Liabilities and Obligations. All liabilities and obligations of Transferor
relating to environmental permits, variances or orders issued by local, state or federal
governmental authorities that relate to the Business that is conducted at the Facilities;

(e)  Litigation All liabilities and obligations relating to any litigation, action,
suit, claim, notice of violation, investigation, inquiry or proceeding (collectively "Claims™")
instituted hereafter, based in whole or in part on events or conditions occurring or existing in
connection with, or arising out of, or otherwise relating to, the Business that is conducted at the
Facilities as operated by Transferee or any of its Affiliates (as defined in Section 12.11) (or any
of their respective predecessors-in-interest) after the date hereof, or the ownership, possession,
use, operation, sale or other disposition after the Closing Date of any of the Acquired Assets (or
any other assets, properties, rights or interests associated, at any time after the Closing Date, with
the Business that is conducted at the Facilities); and

() Environmental Liabilities. All liabilities and obligations relating to the
Business or the Acquired Assets (or any other assets, properties, rights or interests associated, at
any time after the Closing Date, with the Business or the Acquired Assets), based in whole or in
part on events or conditions occurring or existing after the Closing Date and connected with,
arising out of or relating to Hazardous Materials, Environmental Requirements or Environmental
Damages (all as defined in Section 5.1(e)), (the "Assumed Environmental Liabilities"); provided,
however, that the Assumed Environmental Liabilities shall also include (i) the environmental
cleanup liability at the Alton Town Gas Site that is recorded in Account 253 and (ii) any
liabilities and obligations relating to the Business or the Acquired Assets (or any other assets,
properties, rights or interests associated, at any time prior to the Closing Date, with the Business
or the Acquired Assets), based in whole or in part on events or conditions occurring or existing
prior to the Closing Date and connected with, arising out of or relating to Hazardous Materials,
Environmental Requirements or Environmental Damages, if and to the extent that such liabilities
and obligations are covered by Transferor's existing ICC-approved electric and gas
environmental adjustment clause riders in effect immediately prior to the Closing.

(g Accounts Payable. Accounts payable for the amount of natural gas
purchased for resale but not yet paid that are recorded in Account 232.

i) Accrued Payroll. Accrued payroll payables that are recorded in

Account 232,

i) Vacation Liability. Accrued vacation liabilities for electric and gas
employees that are recorded in Account 242.
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) Customer Liabilitics. All liabilitics and obligations relating to the
Business or the Acquired Assets (or any other assets, properties, rights or interests associated, at
any time prior to or following the Closing Date, with the Business or the Acquired Assets), based
in whole or in part on events or conditions occurring or existing prior to or following the Closing
Date and connected with, arising out of or relating to any disputes for services rendered or goods
manufactured that are instituted or maintained by or in the right of any customer, including
without limitation, product warranty Claims and product liability Claims, and Claims for
refunds, returns, personal injury and property damages.

(k) Taxes. All labilities and obligations relating to the Business or the
Acquired Assets (or any other assets, properties, rights or interests associated, at any time prior
to or following the Closing Date, with the Business or the Acquired Assets), whether due or
becoming due and whether based on or arising out of events prior or subsequent to the Closing
Date, relating to the payment of franchise fees, gross receipts or utility Taxes (as hereinafter
defined) of any kind (the "Assumed Tax Liabilities").

2.2 Retained Liabilities. Except to the extent transferred to Transferee as an Assumed
Liability pursuant to Section 2.1, including without limitation with respect to Assumed
Environmental Liabilities, Transferor shall retain, and Transferee shall not assume, or be
responsible for or liable with respect to, any liabilities or obligations of, Transferor, or otherwise
relating to the Business, whether or not of, associated with, or arising from, any of the Acquired
Assets, and whether fixed, contingent or otherwise, known or unknown (collectively referred to
hereinafter as the "Retained Liabilities"), including, without limitation, the following:

@) Pre-Closing. All liabilities and obligations relating to, based in whole or
in part on events or conditions occurring or existing in connection with, or arising out of, the
Business as operated prior to the Closing Date, or the ownership, possession, use, operation or
other disposition prior to the Closing Date of any of the Acquired Assets (or any other assets,
properties, rights or interests associated, at any time prior to the Closing Date, with the
Business);

(by  Liabilities Relating to the Transfer of Acquired Assets. All liabilities and
obligations of Transferor or any of its Affiliates except Transferee, or their respective directors,
officers, sharcholders or agents, arising out of, or relating to, this Agreement or the transactions
contemplated hereby, whether incurred prior to, at, or subsequent to the Closing Date;

(©) Emplovee-Related Liabilities. All liabilities and obligations to any
persons at any time employed by Transferor or its Affiliates except Transferee or their respective
predecessors-in-interest in the Business or otherwise, at any time or to any such person's spouses,
children, other dependents or beneficiaries, with respect to incidents, events, exposures or
circumstances occurring at any time during the period or periods of any such persons’
employment with Transferor or its Affiliates except Transferee or their respective predecessors-
in-interest, whenever such claims mature or are asserted, including, without limitation, all
liabilities and obligations arising (i) under any Employee Plans, (ii) under any employment,
wage and hour restriction, equal opportunity, discrimination, plant closing or immigration and
naturalization Laws (as hereinafter defined), (iii) under any collective bargaining Laws,
agreements or arrangements, or (iv) in connection with any workers' compensation or any other
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employee health, accident, disability or safety claims. For purposes of this Agreement, the term
"Laws" shall mean any statutes, laws, rules, regulations, orders, ordinances, codes and decrees of
Governmental Authorities;

(d)  Litigation. All liabilities and obligations relating to any Claims pending
on the date hereof, or instituted hereafter, based in whole or in part on events or conditions
occurring or existing in connection with, or arising out of, or otherwise relating to, the Business
as operated by Transferor or any of its Affiliates (or any of their respective predecessors-in-
interest) except Transferee, or the ownership, possession, use, operation, sale or other disposition
prior to the Closing Date of any of the Acquired Assets (or any other assets, properties, rights or
interests associated, at any time prior to the Closing Date, with the Business);

(e) Product, Environmental and Safety Liability. All liabilities and
obligations relating to the Business or the Acquired Assets (or any other assets, properties, rights
or interests associated, at any time prior to the Closing Date, with the Business or the Acquired
Assets), based in whole or in part on events or conditions occurring or existing prior to the
Closing Date and connected with, arising out of or relating to (i) any dispute for services
rendered or goods manufactured, including, without limitation, product warranty Claims and
product liability Claims, and Claims for refunds, returns, personal injury and property damage,
(i1) Hazardous Materials, Environmental Requirements or Environmental Damages other than
habilities or obligations that constitute Assumed Environmental Liabilitics (the "Non-Assumed
Environmental Liabilities"), (iii) Claims relating to employee health and safety, including Claims
for injury, sickness, discase or death of any Person, or (iv) compliance with any Laws rclating to
any of the foregoing;

i3} Taxes. Except for the Assumed Tax Liabilities, all liabilities and
obligations of Transferor or any of its Affiliates (or any of their respective predecessors-in-
interest) for any Taxes due or becoming due by reason of (i) the conduct of the Business, or (ii)
the ownership, possession, use, operation, purchase, acquisition, sale or disposition, of any of the
Acquired Assets, including, without limitation, (i) Taxes attributable to the sale of electricity and
employee withholding tax obligations; (i1} Taxes imposed on, or accruing as a result of the
transfer of the Acquired Assets; and (iii) Taxes attributable to, or resulting from, recapture of
depreciation, other tax benefit items, or otherwise arising from the transactions contemplated by
this Agreement. For purposes of this Agreement, the term "Tax" or "Taxes" means all net
income, gross income, gross receipts, sales, use, ad valorem, personal property, real property,
transfer, franchise, profits, license, withholding, payroll, employment, excise, severance, stamp,
occupation, premium, property or windfall profits, taxes, customs duties or other taxes, fees,
assessments or charges of any kind whatsoever, including without limitation, any assessment
which Transferor may have had the option to pay in installment payments over a period of time
which extends beyond the Closing Date, together with any interest and any penalties, additions to
tax or additional amounts imposed by any taxing authority (domestic or foreign); and

{9) Liabilities Relating to Retained Assets. All liabilities and obligations
relating to, based in whole or in part on events or conditions occurring or existing in connection
with, or arising out of, any and all assets, propertics, rights and interests which are not being
acquired by Transferee hereunder, including, without limitation, the Retained Assets.
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ARTICLE IIl. TRANSFER AND EXCHANGE

3.1 Payment. (a) In full consideration for the transfer of the Transferred Assets, but
subject to the adjustment, if any, required by Section 3.2, at the Cbsing, Transferee shall deliver
to Transferor a subordinated promissory note in the form of Exhibit 3.1 hereto (the "Transferee
Note") in an amount equal to the book value of the Transferred Assets determined as provided
herein.

(b) No amount shall be paid to Parent in connection with the contribution by
Parent of the Dividend Assets.

3.2 Prorations. (a) Transferor and Transferee shall prorate, as of the Closing Date,
all real estate taxes payable with respect to the Real Property (but not including any current
assessments against the Real Property which Transferor is required to have paid in full prior to
the Closing Date as provided under Section 2.2(f} herein).

(b}  Transferee and Transferor shall use their reasonable best efforts to
calculate all prorations. The credit that Transferee is entitled to receive from Transferor for the
unpaid portion (as of the Closing Date) of the 1999 real estate taxes shall be referred to herein as
the "1999 Real Estate Tax Credit,” and the credit that Transferee is entitled to receive from
Transferor for the 2000 real estate taxes owed for the period during which Transferor owned the
Real Property during the year 2000 shall be referred to herein as the "2000 Real Estate Tax
Credit."

ARTICLE IV. CLOSING

4.1 General. As used in this Agreement, the "Closing” shall mean the time at which
Transferor consummates the assignment, transfer and delivery of the Acquired Assets to
Transferee and Parent and Parent consummates the assignment, transfer and delivery of the
Dividend Assets to Transferce as provided herein by the execution and delivery by Transferor
and Parent of the documents and instruments referred to in Sections 4.2 and 4.4 against delivery
by Transferce of the documents and payments provided in Sections 3.1 and 4.3, and delivery by
Transferor, Transferee and the other Persons referred to herein of the additional documents
referred to in Section4.5. In the absence of a prior termination of this Agreement by one of the
parties in accordance with Article X, the Closing shall take place at the offices of the Parent, One
Ameren Plaza, 1901 Chouteau Avenue, St. Louis, Missouri at 8:00 a.m. on

, 2000, or at such other time and place and on such other day as shall be mutually agreed
upon in writing by the parties hereto (the "Closing Date™). Legal title, equitable title and risk of
loss with respect to the Acquired Assets shall not pass to Transferee until the Acquired Assets
are transferred at the Closing, which transfer, once it has occurred, shall be deemed effective for
tax, accounting and other computational purposes as of the Closing Date.

42 Documents to be Delivered by Transferor. At the Closing, Transferor shall
deliver to Transferee and Parent (unless otherwise agreed to by the parties):

(@) Copies of (i) the resolutions of the Boards of Directors of Transferor
authorizing and approving this Agreement and all other transactions and agreements
contemplated hereby, (ii) Transferor's Articles of Incorpoeration, and (iii) Transferor's Bylaws, all
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certificd by the respective corporate Secretaries or Assistant Secretaries of Transferor to be true,
correct, complete and in full force and effect and unmodified as of the Closing Date;

(b) Instruments transferring the Transferred Asscts to Transferee and the
Dividend Assets to Parent, in each case, free and clear of any and all liens, equities, Claims, prior
assignments, mortgages, charges, security interests, pledges, conditional sales contracts,
collateral security arrangements and other title retention arrangements, restrictions (including, in
the case of real property, rights of way, use restrictions, and other variances, reservations or
limjtations of any nature) or encumbrances whatsoever (collectively, "Liens™);

{c) Copies of all Consents to the transfer, assignment or sublease to
Transferee or Parent of each Acquired Asset that requires such Consent, including, without
limitation, orders or approvals of the regutatory bodies referred to in Sections 1.5, 5.1(f) and 9.3
hereof;

(d)  The Officer's Certificate (as defined in Section6.1(¢)) required by
Sections 6.1{(e) and 6.3(e);

(e) Special Warranty Deeds (the "Deeds”) in recordable form and in form and
substance satisfactory to Parent and Transferee conveying the Real Property to Transferee or
Parent as the case may be, free and clear of all Liens whatsoever except for Permitted Liens (as
defined in Section5.1(c));

® Releases, including, without limitation, termination statements under the
Uniform Commercial Code (the "UCC") of any financing statements filed against any Acquired
Assets, evidencing discharge, removal and termination of all Liens to which the Acquired Assets
are subject (other than Liens relating to Assumed Indebtedness) in connection with any
indebtedness described to be discharged by Closing, which releases shall be effective at or prior
to the Closing;

(&) A Non-Foreign Person Affidavit as required by Section 1445 of the
Internal Revenue Code of 1986, as amended (a "FIRPTA Affidavit"); and

(h) Such other deeds, endorsements, assignments, affidavits and other good
and sufficient instruments of assignment, conveyance and transfer in form and substance
satisfactory to Transferee, as are required to effectively vest in Transferee or Parent, as the case
may be, good and marketable title in and to all of the Acquired Assets, free and clear of any and
all Liens other than Permitted Liens,

43  Documents to be Delivered by Transferee. At the Closing, Transferee shall
deliver to Transferor and Parent, as applicable (unless otherwise agreed to by the parties):

(a) A copy of (i) the resolutions of the Board of Directors of Transferee
authorizing and approving this Agreement and all other transactions and agreements
contemplated hereby, (it) Transferee's Articles of Incorporation, and (iii) Transferee's Bylaws, all
certificd by the Secretary or an Assistant Secretary of Transferee to be true, correct, complete
and in full force and effect and unmodified as of the Closing Date;
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(b)  The Officer's Certificate required by Sections 6.2(e) and 6.3(e);

(c) The Transferee Note to Transferor, duly executed on behalf of Transferee,
and in substantially the form attached hereto as Exhibit 3.1; and

(d) An instrument of assumption of the Assumed Liabilities.

4.4 Documents to be Delivered by Parent. At the Closing, Parent shall deliver to
Transferee and Transferor, as applicable (unless otherwise agreed to by the parties):

(a) Copies of (i} the resolutions of the Board of Directors of Parent
authorizing and approving this Agreement and all other transactions and agreements
contemplated hereby, (ii) Parent’s Articles of Incorporation, and (iii) Parent’s Bylaws, all
certified by the respective corporate Secretaries or Assistant Secretaries of Parent to be true,
correct, complete and in full force and effect and unmodified as of the Closing Date;

(b) Instruments transferring the Dividend Assets to Transferee free and clear
of any and all Liens;

(c) Copies of all Consents to the transfer, assignment or sublease to
Transferee of each Dividend Asset that requires such Consent, including, without limitation,
orders or approvals of the regulatory bodies referred to in Sections 1.5, 5.1(f) and 9.3 hereof;

(d) The Officer's Certificate required by Sections 6.1(e) and 6.2(e);

(e) Deeds in recordable form and in form and substance satisfactory to
Transferee conveying the Real Property to Transferce, free and clear of all Liens whatsoever
except for Permitted Liens;

6] Releases, including, without limitation, termination statements under the
UCC of any financing statements filed against any Dividend Assets, evidencing discharge,
removal and termination of all Liens to which the Dividend Assets are subject {other than Liens
relating to Assumed Indebtedness) in connection with any indebtedness described to be
discharged by Closing, which releases shall be effective at or prior to the Closing;

(2 FIRPTA Affidavit; and

(h) Such other deeds, endorsements, assignments, affidavits, and other good
and sufficient instruments of assignment, conveyance and transfer in form and substance
satisfactory to Transferce, as are required to effectively vest in Transferee good and marketable
title in and to all of the Dividend Assets, free and clear of any and all Liens other than Permitted
Liens.
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4.5 Documents to be Delivered by Transferee and Transferor. At the Closing,
Transferee and Transferor shall execute and deliver:

(a) Easement Agreements from Transferee to Transferor for each Real
Property conveyed by Transferor to Transferee in a form and substance satisfactory to
Transferor; and

(b)  An assignment of all of Transferor's right, title and interest to the Leased
Property and assumption of all obligations relating to the same free and clear of all Liens
whatsoever except for the Permitted Liens and otherwise in form and substance satisfactory to
Transferor and Transferee.

4.6  Post Closing. (a) Within 60 days after the Closing Date, Transferor shall deliver
to Transferee the Balance Sheet as of the Balance Sheet Date referred to in Section 2.1(a);

(b)  Transferee shall calculate the 1999 Real Estate Tax Credit and the 2000
Real Estate Credit promptly after the relevant tax bills have been received and shall deliver such
calculation to Transferor. Transferee shall be entitled to deduct an amount equal to the 1999
Real Estate Tax Credit and 2000 Real Estate Tax Credit from amounts owed to Transferor under
the Transferee Note. Transferor will, at the request of Transferee, give Transferee a receipt
evidencing payment on the Transferee Note equal to such credits; and

(c) Promptly upon delivery of the Balance Sheet referred to in Section4.6(a)
the principal amount of and amortization schedule of the Transferee Note shall be adjusted, to
the extent necessary, to reflect the actual net depreciated book value of the Transferred Assets as
of the Balance Sheet Date. The Transferee shall execute and deliver a revised Transferee Note
as may be necessary to reflect any such change.

ARTICLE V. REPRESENTATIONS AND WARRANTIES

5.1  Representations and Warranties of Transferor. Subject only to those exceptions
and qualifications listed and described (including an identification by section reference to the
representations and warranties to which such exceptions and qualifications relate) on the
Schedule, Transferor hereby represents and warrants to Transferee (it being understood that for
purposes of this Article V, the portion of the Acquired Assets comprising the Dividend Assets
will first be dividended to Parent and then contributed to Transferee) that:

(a) Organization and Standing; Power and Authority. Transferor is a
corporation duly organized, validly existing and in good standing under the laws of the State of
Missouri, and has full corporate power and authority to operate the Business, to own or lease the
Acquired Assets, to carry on its Business as now being conducted, and to enter into and perform
this Agreement and the transactions and other agreements and instruments contemplated by this
Agreement. This Agreement and all other agreements and instruments executed and delivered or
to be executed and delivered by Transferor in connection herewith (collectively, the "Transaction
Documents") have been, or upon execution thereof will be, duly executed and delivered by
Transferor, as the case may be. This Agreement and the transactions and other agreements and
mstruments contemplated hereby have been duly approved by the Board of Directors of
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Transferor, and constitute the valid and binding obligations of Transferor, enforceable in
accordance with their respective terms.

(by  Conflicts; Defaults. Neither the execution and delivery of this Agreement
and the other agreements and instruments executed or to be executed in connection herewith by
Transferor, nor the performance by Transferor of the transactions contemplated hereby or
thereby, will (i) violate, conflict with, or constitute a default under, any of the terms of
Transferor's Anticles of Incorporation or By-Laws, or any provisions of, or result in the
acceleration of any obligation under, any contract, sales commitment, license, purchase order,
security agreement, mortgage, note, deed, lien, lease, agreement or instrument, including,
without limitation, the Contracts, or any order, judgment or decree, relating to the Business or
the Acquired Assets, or by which Transferor or the Acquired Assets are bound, (ii} result in the
creation or imposition of any Liens or Claims in favor of any third Person or entity upon any of
the Acquired Assets, (iii) violate any Law, statute, judgment, decree, order, rule or regulation of
any Governmental Authority, (iv) constitute an event which, after notice or lapse of time or both,
would result in such violation, conflict, default, acceleration, or creation or imposition of Liens
or Claims, (v) constitute an event which, after notice or lapse of time or otherwise would create,
or cause to be exercisable or enforceable, any option, agreement or right of any kind to purchase
any of the Acquired Assets. Except as otherwise provided herein or in the Schedule, no consent,
novation, approval, filing or authorization will be required to be obtained or satisfied for the
continued performance by Transferee following the Closing of any contract, agreement,
commitment or undertaking included in the Acquired Assets. Transferor is not in violation of or
in default under its Articles of Incorporation or Bylaws, or any provision of any coniract, sales
commitment, license, purchase order, security agreement, mortgage, note, deed, lien, lease,
agreement or instrument, including without limitation, the Contracts, or any order, judgment or
decree, relating to the Business or the Acquired Assets, or by which Transferor or the Acquired
Assets is bound, or in the payment of any of Transferor's monetary obligations or debts relating
to the Business, and there exists no condition or event which, after notice or lapse of time or
both, would result in any such violation or default.

(c) Acqguired Assets; Title to the Acquired Assets. Except for the Retained
Assets, the Acquired Assets are the only assets, properties, rights and interests used by
Transferor in connection with the Business that is conducted at the Facilities. The Acquired
Assets 10 be conveyed to Transferee under this Agreement constitute all of the assets, properties,
rights and interests necessary to conduct the Business at the Facilities in substantially the same
marnner as conducted by Transferor prior to the date of this Agreement. Transferor has good,
marketable and exclusive title to, and the valid and enforceable power and unqualified right to
use and transfer to Transferce, each of the Acquired Assets, and the Acquired Assets are free and
clear of all Liens and Claims of any kind or nature whatsoever, except for Permitted Liens. The
consummation of the transactions contemplated by this Agreement (including, without
limitation, the transfer or assignment of the Acquired Assets, and all rights and interests therein,
to Transferee as contemplated herein) will not adversely affect such title or nights, or any terms
of the applicable agreements (whether written or oral) evidencing, creating or granting such title
or rights. None of the Acquired Assets are subject to, or held under, any lease, mortgage,
security agreement, conditional sales contract or other title retention agreement, or are other than
in the sole possession and under the sole control of Transferor except as otherwise provided
herein. Transferor has the right under valid and existing leases to occupy, use or control all
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properties and assets leased by it and included in the Acquired Assets. The delivery to
Transferee of the instruments of transfer of ownership contemplated by this Agreement will vest
good, marketable and exclusive title (as to all Acquired Assets owned by Transferor) or full right
to possess and use (as to all Acquired Assets not owned by Transferor) to the Acquired Assets in
Transferee, free and clear of all Liens and Claims of any kind or nature whatsoever, except for (i)
current real estate Taxes or governmental charges or levies which are a Lien but not yet due and
payable, (ii) Liens disclosed as securing specified liabilities on the Balance Sheet with respect to
which no default exists, (iii) Liens otherwise disclosed herein or in the Schedule and (iv) minor
imperfections of title, if any, none of which are substantial in amount, or materially detract from
the value or impair the use of the property subject thereto or the operation of the Business at the
Facilities and which have arisen only in the ordinary and normal course of business consistent
with past practice (the Liens described in clauses (i), (ii), (iii) and (iv) being collectively referred
to herein as "Permitted Liens™).

(d) Contracts. Transferor has delivered to Transferee or its authorized
representatives a complete list or description of each material Contract.

{(e) Environmental and Safety Compliance.

] General, Transferee agrees that, except as expressly contained in
this Agreement, no representations by or on behalf of Transferor have been made
as to the condition of the Property and Fixed Assets, any restrictions related to the
development of the Property and Fixed Assets, the applicability of any
governmental requirements pertaining to the Property and Fixed Assets, or the
suitability of the Property and Fixed Assets for any purpose whatsoever.
Transferor agrees to assign, transfer or otherwise convey all environmental
permits and licenses to Transferee and to take all necessary steps with the
appropriate governmental authorities to effectuate such transfers. Transferor has
delivered to Transferce list of all applicable permits that are used in the operation
of the Business at the Facilities.

(1) Definitions,

(A)  For purposes of this Agreement, the term "Hazardous Material” means any
substance:

(1}  the presence of which requires investigation or remediation under
any federal, state or local statute, regulation, ordinance, order,
action, policy or common law; or

(2)  which is or has been identified as a potential "hazardous waste,"
"hazardous substance,” pollutant or contaminant under any federal,
applicable state or local statute, regulation, rule or ordinance or
amendments thereto including, without limitation, the
Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. §§ 9601 et seq.) and/or the Resource
Conservation and Recovery Act (42 U.S.C. §§ 6901 et seq.); or
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(B)

©)

(3) which is toxic, explosive, corrosive, flammable, infectious,
radioactive, carcinogenic, mutagenic, reactive, or otherwise
hazardous and has been identified as regulated by any
Governmental Authority.

For purposes of this Agreement, the term "Environmental Requirements"
means all applicable Laws, Permits and similar items of all Governmental
Authorities and all applicable judicial, administrative, and regulatory
Judgments, decrees, orders, writs or injunctions relating to the protection
of human health or the environment, including, without limitation:

(1) All requirements pertaining to reporting, licensing, permitting,
investigation, and remediation of emissions, discharges, releases,
or threatened releases of Hazardous Materials;

(2)  All requirements pertaining to the protection of the health and
safety of employees or the public; and

3) All other limitations, restrictions, conditions, standards,
prohibitions, obligations, schedules and timetables contained
therein or in any notice or demand letter issued, entered,
promulgated or approved thereunder.

For purposes of this Agreement, the term "Environmental Damages"
means any and all Liabilities (as defined in Section 11.1) which are
incurred at any time as a result of the existence prior to Closing of
Hazardous Material upon, about, beneath the Property or migrating or
threatening to migrate to or from the Property, or the existence of a
violation of Environmental Requircments pertaining to the Property,
regardless of whether the existence of such Hazardous Material or the
violation of Environmental Requirements arose prior to the present
ownership or operation of the Property, and including without limitation:

) Damages for personal injury, or injury to property or natural
resources occurring upon or off of the Property, foreseeable or
unforeseeable, including, without limitation, lost profits,
consequential damages, the cost of demolition and rebuilding of
any improvements on real property, interest and penalties;

(2) Fees incurred for the services of attorneys, consultants, contractors,
experts, laboratories and all other costs incurred in connection with
the investigation or remediation of such Hazardous Materials or
violation of Environmental Requirements including, but not
limited to, the preparation of any feasibility studies or reports or
the performance of any cleanup, remediation, removal, response,
abatement, contairiment, closure, restoration or monitoring work
required by any Governmental Authority, or reasonably necessary
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to make full economic use of the Property or any other property in
a manner consistent with its intended use or otherwise expended in
connection with such conditions, and including without limitation
any attorneys' fees, costs and expenses incurred in enforcing this
Agreement or collecting any sums due hereunder;

(3) Liability to any third Person or Governmental Authority to
indemnify such Person or Governmental Authority for costs
expended in connection with the items referenced in of
Section 11.2(b); and

4) Diminution of the value of the Property, and damages for the loss
of business and restriction on the use of or adverse impact on the
marketing of rentable or usable space or of any amenity of the

Property.

(H Approvals. Transferor has delivered to Transferee or its authorized
representatives a list of all Consents that must be obtained or satisfied by Transferor for the
consummation of the transactions contemplated by this Agreement, inctuding, without limitation,
all Consents that must be obtained pursuant to Section 1.5(a). All Consents prescribed by any
Law, or any contract, agreement, commitment or undertaking, and which must be obtained or
satisfied by Transferor for the consummation of the transactions contemplated by this
Agreement, or for the continued performance by them of their rights and obligations thereunder,
have been, or shall by the Closing have been, made, obtained and satisfied.

(2) Real Property. Transferor has delivered to Transferee or its authorized
representatives a true, correct and complete list of all instruments and agreements creating any
interest or right in real property relating to the Business that is conducted at the Facilities
(including all easements, buildings, structures, fixtures and improvements). True, correct and
complete copies of the instruments and agreements identified in such list have been delivered to
Transferee or its authorized representatives. Each such instrument and agreement is in full force
and effect and is a legal, binding and enforceable obligation of the parties thereto and no event
has occurred which constitutes or, with the giving of notice or passage of time, or both, would
constitute a default or breach thereunder. Transferor has the right to quiet enjoyment of all real
property subject to Lease Agreements under any such instruments, for the full term of each such
Lease Agreement and any renewal option related thereto. There has been no disturbance of or
challenge to the Transferor's quiet possession under each such Lease Agreement, and no
leasehold or other interest of Transferor in such real property is subject to or subordinate to any
Liens except Permitted Liens. Neither the whole nor any portion of any real property leased or
occupied by Transferor has been condemned, requisitioned or otherwise taken by any
Governmental Authority, and, to the best of Transferor's knowledge, no such condemnation,
requisition or taking is threatened or contemplated. All buildings, structures, fixtures and
appurtenances comprising part of the Real Properties of Transferor are in good condition and
have been well maintained, normal wear and tear excepted, and there are no material physical or
mechanical defects of the Real Property which would interfere with the ongoing operations of
the Business as currently conducted at the Facilities. All water, sewer, gas and drainage facilities
required by the present use and operation of the Real Property by Transferor are installed to the
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property lines of the Real Property, are all connected and operating pursuant to valid permits,

and are adequate to service the Real Property in accordance with the present use and operation of
the Real Property by Transferor. The Real Property complies with all applicable Laws and
insurance requirements and all zoning, building and other requirements relating to the use or
occupancy of all or any portion of the Real Property. There are no pending, or to the best of
Transferor's knowledge, contempiated zoning changes, variances or special zoning agreements
affecting or which might affect the Real Property.

() Lease Agreements. Each of the Lease Agreements described in
Section 1.1{d) has not been modified, altered, terminated or revoked, and is in full force and
effect. Transferor, as the present tenant under each Lease Agreement, is not in default under, or
in breach of, any of the terms of each Lease Agreement, and there are no existing facts or
conditions which could give rise to any such breach or default, or any claim against Transferor,
under each Lease Agreement. Each of the present lessors under each respective Lease
Agreement is not in default thereunder, or in breach thereof, and there are no existing facts or
conditions which could give rise to any such breach or default, or any claim against each lessor
under each respective Lease Agreement.

52 Representations and Warranties of Transferce. Transferce represents and
warrants to Transferor and Parent that:

(a) Organization and Standing; Corporate Power and Authority Transferee is
a corporation duly organized, validly existing and in good standing under the laws of the State of
Illinois, and has full corporate power and authority to make and perform this Agreement, and to
perform the transactions contemplated by this Agreement. This Agreement and all other
agreements and instruments executed and delivered by Transferee in connection herewith have
been duly executed and delivered by Transferee. This Agreement and the transactions and the
Transaction Documents have been duly approved by the Board of Directors of Transferee
(approval of Transferee's shareholders not being required), and constitute the valid and binding
obligations of Transferee, enforceable in accordance with their respective terms,

{b) Conflicts; Defaults. Neither the execution and delivery of this Agreement
by Transferee, nor the performance of its obligations hereunder, will conflict with or constitute a
default under any of the terms of Transferee's Articles of Incorporation, as amended, or Bylaws.

5.3  Representations and Warranties of Parent. Subject only to those exceptions and
qualifications listed and described (including an identification by section reference to the
representations and warranties to which such exceptions and qualifications relate) on the
Schedule, Parent hereby represents and warrants to Transferce (it being understood that for
purposes of this Article V, the portion of the Acquired Assets comprising the Dividend Assets
will first be dividended to Parent and then contributed to Transferee) that:

{a) Organization and Standing; Power and Authority. Parent is a corporation

duly organized, validly existing and in good standing under the laws of the State of Missouri, and
has full corporate power and authority to carry on its business as now being conducted, and to
enter into and perform this Agreement and the transactions and other agreements and instruments
contemplated by this Agreement. This Agreement and all other agreements and instruments
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executed and delivered or to be executed and delivered by Parent in connection herewith have
been, or upon execution thereof will be, duly executed and delivered by Parent, as the case may
be. This Agreement and the transactions and other agreements and instruments contemplated
hereby have been duly approved by the Board of Directors of Parent, and constitute the valid and
binding obligations of Parent, enforceable in accordance with their respective terms.

(b) Conflicts; Defaults. Neither the execution and delivery of this Agreement
and the other agreements and instruments executed or to be executed in connection herewith by
Parent, nor the performance by Parent of the transactions contemplated hereby or thereby, will (i)
violate, conflict with, or constitute a default under, any of the terms of Parent's Articles of
Incorporation or By-Laws, or any provisions of, or result in the acceleration of any obligation
under, any contract, sales commitment, license, purchase order, security agreement, mortgage,
note, deed, lien, lease, agreement or instrument, including, without limitation, the Contracts, or
any order, judgment or decree, relating to the Business or the Acquired Assets, or by which
Parent or the Dividend Assets are bound, (ii} result in the creation or imposition of any Liens or
Claims in favor of any third Person or entity upon any of the Dividend Assets, (iii} violate any
Law, statute, judgment, decree, order, rule or regulation of any Governmental Authority, (iv)
constitute an event which, after notice or lapse of time or both, would result in such violation,
conflict, default, acceleration, or creation or imposition of Liens or Claims, (v) constitute an
cvent which, after notice or lapse of time or otherwise would create, or cause to be exercisable or
enforceable, any option, agreement or right of any kind to purchase any of the Dividend Assets.
Except as otherwise provided herein or in the Schedule, no consent, novation, approval, filing or
authorization will be required to be obtained or satisfied for the continued performance by
Transferee following the Closing of any contract, agreement, commitment or undertaking
included in the Dividend Assets.

() Dividend Assets; Title to the Dividend Assets. Parent will immediately
transfer to Transferee all Dividend Assets received by Parent from Transferor, The
consummation of the transactions contemplated by this Agreement (including, without
limitation, the transfer or assignment of the Dividend Assets, and all rights and interests therein,
to Transferee as contemplated herein) will not adversely affect such title or rights, or any terms
of the applicable agreements (whether written or oral) evidencing, creating or granting such title
or rights. The delivery to Transferee of the instruments of transfer of ownership contemplated by
this Agreement will vest good, marketable and exclusive title (as to all Dividend Assets owned
by Parent) or full right to possess and use (as to all Dividend Assets not owned by Parent) to the
Dividend Assets in Transferee, free and clear of all Liens and Claims of any kind or nature
whatsoever, except for Permitted Liens.

(dy  Approvals. Parent has delivered to Transferee or its authorized
representatives a list of all Consents that must be obtained or satisfied by Parent for the
consummation of the transactions contemplated by this Agreement, including, without limitation,
all Consents that must be obtained pursuant to Section 1.5(a). All Consents prescribed by any
Law, or any contract, agreement, commitment or undertaking, and which must be obtained or
satisfied by Parent for the consummation of the transactions contemplated by this Agreement, or
for the continued performance by them of their rights and obligations thereunder, have been, or
shall by the Closing have been, made, obtained and satisfied.
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